
USE AGREEMENT ("LEASE")

AGREEMENT made and entered as of 25th . d a y of ......April
-between

U. S. RAILWAY MFG. CO. (Southern .I ron &.Equipment Company)
an Illinois corporation (hereinafter called "United") and

MISSOURI-KANSAS-TEXAS RAILROAD .COMPANY. JQQQ
mmmm m, .1.̂ 3̂  *

Ml 17 1975 -8 US(hereinafter called "Lessee")

INTERSTATE COMMERCE COMMISSION
RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT
It is Agreed:
1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lease

from United the Cars (the term "Cars" and other terms used herein are defined in Paragraph 28
hereof), The Cars covered by this Lease are those which shall be delivered to and accepted by Lessee
pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3.

2'. Del ivery of Cars. United sha l l del iver the Cars in groups of 10. Since the
Cars are being rebui l t by Lessee as Unitod's contractor pursuant to and in -accord-
ance w i t h that Car Rebu i ld ing Agreement dated December 30, I974 ("Car R e b u i l d i n g .
Agreement"), United sha l l not be responsible or l i ab le for f a i l u re to d e l i v e r or
delays in de l i ve r i ng Cars for any reason whatsoever, and Lessee hereby releases
United from any l i ab i l i t y and obl igat ion wh ich may ar ise from, out of or in connec-
tion w i th any such fa i lu re or delays.

Initial delivery shall be f.o.t. Lessee' s p I ant, Denn i son, Texas.

From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United for
the payment of, all costs, charges'ancl expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,
but not exclusively, freight and switching charges for movement at-any time and .from time to time to
and from any repair shops, storage or terminal facilities,

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traff ic and shall otherwise comply with the

description and/or specif icat ions contained on the Car Rebu i l d ing Agreement, lessee
shal l inspect such Cars at the point of de l ivery and accept or re ject thorn .:;;, lo
condition. Cars so inspected and accepted and any Cars wh i ch lessee does not elec' '
to inspect sha l l toon de l ivery thereof to Lessee as above provided be conc lus i ve l y
deemed to be accepted and subject to 1his Lease and to meet all requ i remo ; • • • ;? t>f
this Lease, the Car Rebu i ld ing Agreement and that certain Purchase Agrewncnt dated
December 30, 1974 {"Purchase Agreement") between United and Lessee. Lessee s h a l l
issue and del iver to United with respect to all Cars accepted, a Cert i f icate of In-
spection and Acceptance in the form.of Exhibi t B.



the Purchase
Agreement.

4. .Use and Possession. Throughout the..continuance of this Lease so long as Lessee is not in
default hereunder. Lessee shall be entitled to possession of each Car from the date the Lease becomes
effective as to such Car and shall use such Car (a) on its own property or lines; or (b) upon the lines
of any railroad or other person, firm or corporation in the usual interchange of traffic; provided,
however, that Lessee agrees that the Cars shall at all times be used (i) in conformity with Interchange
'Rules; (ii) in compliance with the terms'and provisions of this Lease; ( i i i ) in a careful and prudent
manner, solely in the use, service and manner for which they were designed;!(ivFonly within tne
continental limits of the United States of America or in Canada; and (vHrr such service a.-j witi-not

ef any one troin,except 03 sorne-reaalta from interchange procticcn beyond Lessee's control.

hereof
5. Term. This Lease shall be for a term which shall commence on the date/of 'delivery by

Bmted of- the firat Cor. 03 provided in Paragraph 2 hereof, and shall terminate June 30, I976,
from the AvBfage Date of BetiveTy unless sooner terminated in accordance with the provisions of this
Lease or^tmtoso oxtcnd'Od pursuont to writtcfvogrocnnefH-of tho-parttoor

6, Rental. During the term of this Lease, Lessee shall pay to United for each Car, commencing
on the date of delivery thereof a rental of S -^•00 per Car per

7.
See Rider, Paragraph R-l.

Payment A«see shall make payment of all 'Sums due -United iirChic
ot the oddrcas provided if> Paragraph"2'l""HgreQf', or "Such"other place as UnitedTnay diref.t. Rental
payments sholl be 'made monthly in advance on or bcfofc the-f trat day of oach'month far which ouch
rental is due,•• except 'that-the first full1 monttr'3 payment aholl inetu'dc fGntal'CQ'/cring any prior period
of less then one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire pr have
any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. Lessee shall perform or cause to be performed and shall pay all costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions .made to any car shall be accessions to such car and title thereto shall
be immediately vested in United without cost or expense to United.

Lessee
10. Substitution of Cars. Uniteg may, at any time and from time to time, replace any Casualty

Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to all terms
and conditions of this Lease as if the same had been originally delivered to Lessee at the time and in
the place of Cars for which they are substituted. The parties shall execute amendments to this Lease
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease "with respect to Casualty Cars, or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. No Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i) all Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or under this Lease; ( i i ) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereof; and (iii) all taxes or governmental charges assessed pr levied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,
however, of any taxes on the rentals hereunder or the net income of United therefrom (except any



such tax on rentals which is in substitution for. or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as hereinbefore provided), Lessee will
'promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same so
long as it shall in good faith and by appropriate legal or administrative proceedings contest the
validity or amount thereof unless thereby, in the judgment of United, the rights or interest of United
in and to the Cars will be materially endangered. In the everit any'tax'reports'are required to be made
on the basis of individual Cars, the Lessee will either make such reports in such manner as to show the
ownership of such Cars by United or will notify United of such requirements and will make such
report in such manner as shall be satisfactory to United.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United's
title, including but not limited to liens or encumbrances.which .arise out of any suit involving Lessee,
or any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal process,

14. Indemnities - Patent Covenants. Lessee agrees to indemnify United and hold it harmless
from any loss, expense or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with the
use, possession or operation of a Car while subject to this Lease, and without regard as to how such
charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects which may or may not have been
discoverable by United. Unitod'Cigroos to indemnify Lossoe and-aave it harmless against' any'charge,
loop, 'Olaim,' suit, oxponso or iiobility orioing out of .or on account of tho uss or incorporstion by
United uporrdelivery o> a Car or upon the-milking of repairs thereto'by United, of ony-invontion-of
tho-infringomont of any 'potonto, except if-otjch tnvcntiorv-woo used or incorporated by reason qf
Lessee's specifications- The* terr*r "United" aholl mean and1 include ony subsidiary, parent or affiliated
corporation for oil purposes of this Porogroph'14.'Lessee's indemnity sha+t-f>et-e4+m'i note -any -riglHs
which Lessee rnay haw under any 'manufacturer's warranty assigned to i( pursuant to Paragraph122r
The indemnities and assumptions of liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or liability
hereby indemnified against.

15. Lettering — Inventory. At United's election all cars may be marked with Un.ited's name
designating it as owner or Lessor and may bear the following inscription: "Title to this car subject to
documents recorded under Section 20c of Interstate Commerce Act". Except for renewal and
maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no lettering or
marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expense inspect the Cars from time to time wherever they
may be, and Lessee shall, upon request of United, but .no more than once every year, furnish to
United its certified inventory of all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. I n the event any Car is lost, stolen, destroyed or damaged
beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such
occurrence. Except where United shall have received payment for such Casualty Car from a handling
railroad or other party under and pursuant to Interchange Rules, Lessee shall, within 45 days after
demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the toss of such Car. This Lease shall continue in full force and effect with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall be borne by Lessee; provided, however, that this Lease shall terminate with'
respect to a Casualty Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no further liability to United
hereunder except for accrued rent and as.such arises or exists under Paragraphs 12, 13 and 14 hereof.
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17, Return of Cars. Upon the expiration or upon the termination of this Lease with respect to
any Car (other than pursuant to Paragraph 16 hereof)/Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by-delivering same to United as such car shop,
storage or terminal facility as it may designate by notice to .Lessee. Each Car so surrendered shall be
in the same or as good condition, working order and repair as when delivered to Lessee, wear and tear
from ordinary use and the passage of time excepted, and-shall be in need of no Repair Work. Until
the delivery of possession to United pursuant to this Paragraph 17, Lessee shall continue to be liable
for and shall pay rental at the rate being paid immediately prior to termination or expiration, and
Lessee shall in addition make all other payments and keep all obligations and undertakings required
of Lessee under any and all provisions of this Lease as though such termination or expiration had not
occurred. If United shall so request by-notice delivered prior to surrenderof possession of such Car as
above provided, Lessee shall provide suitable storage for such Car for a period of ninety (90) days
from the date of expiration or termination and inform United of the place of storage and the
reporting number of the Car there stored. Delivery in storage shall constitute delivery of possession
for the purpose of this Paragraph 17 and such storage-shall-be at the risk of United. Upon termination
of the storage period or upon request of United prior thereto. Lessee shall cause the Car to be
transported to United as above provided.

18. Default. If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder, or if a proceeding shall have been commenced by or against Lessee under any
bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee
or its property, or if Lessee shall make a general assignment for the benefit of creditors, then and in
any of said events United may:

•(a) proceed by appropriate court action either at law or in equity for specific performance
by the Lessee of the applicable covenants of this Lease or to recover from Lessee all damages,
including specifically but not exclusively, expenses and attorneys' fees which United may sustain
by reason of Lessee's default or on account of United's enforcement of its remedies hereunder;

or the Pur-'
chase Agree-
ment

unly iu"tuiniiiiotC"tl'ierLtiiiee'i nylit of pojja^iun (UurnOT'to'TeTi
without releasTPKjA.essee in whole or in part from its liabilities and obligations accrued herejXder,
or hereafter to acchie for the remaining term of the Lease, and thereupon requirextessee to
deliver all such Cars tockyj.ed.at such places as it may designate or to take possession itself, of
any or all of the Cars wherev&i*»§arne may be found. United may, but need nm, require delivery
of the Cars to it or repossess the C&r^^but in the event the Cars are deLbirered to United or are
repossessed, United shall use reasonablei&Korts. to relet the same or>dny part thereof to others
upon a reasonable rental and such other tenxsas it may see^m. The proceeds of any such
reletting shall first be applied to the expenses (inctbdjrig reasonable attorney's fees) of retaking
and reletting of the Cars and delivery to the new lesjfe^artd then to the payment of rent due
under this Lease. Lessee shall pay any deficiency. rprrfainingcK^e after so applying the proceeds as
the same shall accrue. United shall not be retired to accepnar receive any lessee offered by
Lessee, or do any act whatsoever or exerptSe any diligence whatsoever in or about the procuring
of another lessee to mitigate the darpsfjes of the Lessee or otherwise, rtje election by United to
relet the Cars and the acceptanpirot a new lessee shall not operate to releaseNLessee from liability
for any existing or futurej^Sult in any other covenant or promise herein contained;

|c) declarextftTs Lease terminated and recover from Lessee all amounts then due arHpayable
plus, as liquxfated damages for loss of bargain and not as a penalty, the Present Worth, as\^f the---
date ofXtch termination, of the excess, if any, of the total remaining rentals reserved underlie

m the date of such termination to the expiration date of the then



(d) recover or take possession of any or all of the Cars and hold, possess and enjoy the
same, free from any right of the Lessee to use the Cars for any purposes whatsoever.

The remedies provided in this Paragraph 18 in favor of United shall not be deemed exclusive but shall,
where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together and in any .order, and shall be in addition to all other remedies, in
United's favor existing at law or in equity. The Lessee hereby waives any mandatory requirements of
law now or hereafter in effect which might limit or modify any of the remedies herein provided to
the extent that such waiver is permitted by law.

19. Sublease and Assignment The right to assign this Lease by either party and the Lessee's right
to sublease shall exist only as follows:

(a) Lessee shall have no right to assign.or sublease or loan any of the Cars without the prior
written consent of United;'provided, however, that Lessee shall have the.right to assign all of its
rights under this Lease to another railroad 'corporation which'succeeds'to allorsubstantially -al l
of the business of Lessee, provided such successor shall expressly assume all of the obligations
and liabilities of Lessee hereunder;

with the prior
[consent of f !"!

(b) all rights of United hereunder may be.assigned, pledged, mortgaged,, transferred or
otherwise disposed of either in whole or in part * . Lessee. This Lease and Lessee's
rights hereunder are and shall be subject and subordinate to any chattel mortgage, security
agreement or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by United. If United shall have given written notice to Lessee stating the

.identity and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder, Lessee shall thereafter make such'payments to the designated
assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless expressly
assumed in writing by such sublessee or assignee,

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times, Lessee
will deliver to United a favorable opinion of counsel for Lessee, addressed to United or its assignee in
form and substance satisfactory to counsel for United or its assignee, which opinion shall be to the
effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, and has corporate power to and has taken all corporate
action necessary validly to enter into this Lease and carry out its obligations hereunder;

- (b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

(c) the Cars which are then subject to the Lease are held by Lessee under and subject to the
provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming by,
through or under Lessee; and all of the Cars were, upon delivery to Lessee, in condition
satisfactory to Lessee and were accepted by Lessee in accordance wi.th the terms of this Lease;

(d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act, which is necessary to preserve or protect the
title of United or its assignee in the United States of America; and



(e) no governmental, administrative or judicial authorization, permission, consent or
• approval is necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hereunder.

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, Illinois 60018

Lessee at: 701 Commerce Street

Dal las, Texas 75202

' or at. such other address as either party may from time to time-designate by such notice in writing to
the other,

22. -Warranty — Representations. Since the Cars were sold to United by Lessee
?.?-. IjL pursuant to that certain Sa le Agreement dated December 30, 1974, and are
being rebui l t by Lessee as United's contractor pursuant to the Car Rebu i l d i ng
Agreement, United makes no warranty or representation of any kind, either express
or impl ied, as to any matter whatsoever, inc lud ing s p e c i f i c a l l y but not e x c l u s i v e l y ,
'merchantability cr f i tness for a par t icu lar purpose or the design, workmanship,
condition or qual i ty of the Cars or parts thereof. United sha l l have no l i a b i l i t y
hereunder for damages of any kind, inc luding s p e c i f i c a l l y but not exc lus i ve l y ,
special, indirect, incidental, or consequential damages on account of any natter
which might otherwise constitute a breach of warranty or representation. Lessee
represents that all of the matters set forth in Paragraph 20(a) through and in-
cluding (e) sha l l be and are true and correct at all times that any Car is subject
to this Lease.

23. Governing Law - Writing. The terms of this Lease and all rights and obligations hereunder
shall be governed by the laws of -the State of Illinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. If any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United to exercise
any rights 'hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such titles being used only for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa.

27. Past 'Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to
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pay also ari amount equal to ten per cent per annum (or if such rate may not lawfully be charged,
then the highest rate which may lawfully be charged) of such overdue sum for the period of time
during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

(a) "Cars" — railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

(b) "Interchange Rules" — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time
by the American Association of Railroads and any other organisation, association, agency, or
..governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

fe)—-'Average Dato-of Bel ivory-——that date which ia determined bv-li-f-rwltipl'ying tho
number-of Cars delivered by Urtitod-on-eoch day by the number of•••doys-otaf»sed-botweerv such
doy ond' the-date-o^-doDvory of t-bo first Cor teroufldof, ond (ii) adding all «f the-pfoduets-se
obtained and dividing- {-hat-sumby the' tetal--nw*bor of Cars deltvofod-an€t"<iii|-ael4tf>§-suGh
quotient rounded out to the noarcot-wh-e'to wmteor-to-tno dote of-delivery of-tho-fifst Gor. Tho
d3to on v/hJCvH (iolivQi'v of 3 Osr Ehsll ho doomed to n3V6 been rn3d£! will b@ .the dsv following
dolivory of tho Gar tO'-tho Lessee, 05 specified in Porogroph-2-.-A-.'Gar-shaW bo cofHstewetY-eteemed
delivered1 to tho • Lessee -on the ccuMtost1 -dote shown- on any of the-foHowin§-; -( i ) Certificate o(
Impeetion ond Aecoptonco or other writing accepting o Gof-sigriod by tha Losses; or ( i t ) a bill of
lading ohowtng^Qlivory to Loaoooor toa railroad fer-tha-ascount of Lessee.

(d) "Repair Work" — All repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good condition, working order and repair (wear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and parts
with which the Cars were initially equipped or which from time to time may be required by
Interchange Rules.

(e) "Casualty Cars" - Cars which, are lost, stolen, destroyed or damaged beyond economic
repair,

(f) "Replacement Cars" - Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

(g! "Present Worth" — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determined in Paragraph 18(c), discounted five percent per annum
compounded annually,

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and (to the extent permitted
in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness.



30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or
•short form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said memorandum or short form of tease shall
describe the parties, the Cars being leased and the term of this Lease including any options to extend
and shall incorporate the Lease by reference.

IN WITNESS WHEREOF, United and Lessee'have duly executed this Lease as of the day and
year first above written.

U. S. RAILWAY MFG. CO. (Southern
Iron and Equipment Company)

aln Illinois corporation

[SEAL]

ATTEST:

[SEAL]

ATTEST:

MISSOURI-KANSAS-TEXAS RAILROAD
COMPANY

APPROVED A.S TO i'OHt,



•STATE OF ILLINOIS
COUNTY OF COOK

ss

On this..,.l.Mh day of July. 19..75..., before me personally
appeared .T.Q.m..C...... Campbell , r

to me personally known, who being .by me duly sworn says that he is....Vice....President of the
U. S. Ra i lway Mfg. Co., and ..J;....Q'...Ebert , to me personally known
to be the.....A5.3.is.taiXt... Secretary of said corporation, that the seal affixed to the
foregoing instrument is the .corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said 'corporation'by authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and'deed of said corporation.

Notary Fub"c , Gaowb, P*.:;t; at l.arw
f/iy .CornsnU/si&ii ^xpirc.E NQi, 25,

STATE OF TEXAS
COUNTY OF DALLAS } ss

On this
7*

..../) 19..''•'.'',$., before me personally
appeared
to me personally known, who beinq '̂by me duly sworn, says ;

-• " - ' • " - " -TEXAS RAFLROAD CO:President of... MISSOURI.-KANSAS
he is..

and
to me personally known to be the...AsS.I.3t.aHt. ......... Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of. said corporation.

My C o m m i s s i o n E x p i r e s
June 1, 1977

Teres.o LadnerAtote/>'Public
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EXHIBIT A

Lease dated 19 , by and between U. S . Ra i I way

Mfg. Co., ("United") and Missouri-Kansas-Texas Rai road Company ("Lessee")

TYPE AND DESCRIPTION OF CAR:

70 ton general service box cars

NUMBER OF CARS: ,

100

INTERIOR EQUIPMENT:

SPECIAL LININGS:

PERMITTED LADING USE:

REPORTING NUMBERS AND MARKS:

MKT 2300 to MKT 2399, both inc lus i ve

SPECIFICATIONS DESIGNATED BY LESSEE:



EXHIBIT B

SOUTHERN IRON & EQUIPMENT COMPANY
a d ivi sion of

U. S. Rai I way .Mfg. Co.
and

MISSOURI-KANSAS-TEXAS RAILROAD COMPANY

CERTIFICATE OF INSPECT ON AND ACCEPTANCE

, 1975
Gentlemen:

The undersigned Inspector of Southern Iron & Equipment Company,
a d i v i s i o n of U. S. Railway Mfg. Co., and Missouri-Kansas-Texas Railroad
Company hereby certifies that he has made a thorough examination of
70-ton general service Box Cars bearing numbers as follows:

and hereby accepts them for Southern Iron & Equipment Company, a d i v i s i o n
of U. S. Railway Mfg. Co., and for Missouri-Kansas-Texas Railroad Company
as having been properly rebuilt in accordance with the provisions of
the Car R e b u i l d i n g Agreement and the Purchase Agreement, and Specifica-
tions attached thereto, between Southern iron & Equipment Company, a
division of U. S. Railway Mfg. Co., and Missouri-Kansas-Texas Railroad
Company, dated December 30, 1974; and that each of said Cars is p l a i n l y
marked in stencil with the i n s i g n i a of Missouri-Kansas-Texas Railroad
Company and one of the numbers listed above in readily v i s i b l e letters;
and that each of said Cars conforms to the United States Safety Appliance
Standards; and that said Cars conform to the quality and condition satis-
factory to Missouri-Kansas-Texas Railroad Company.

Inspector
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•RIDER CONSISTING OF ONE PAGE ATTACHED TO .AND MADE A PART OF
USE AGREEMENT ("LEASE") DATED AS OF APRIL 25, 1975, BY AID
BETWEEN U. S, RAILWAY MFG. CO. (Southern Iron & Equipment
Company) ("United") and MISSOURI-KANSAS-TEXAS RAILROAD COM-
PANY ("Lessee")

R-l. Lessee shall make payments of all sums due hereunder to United
monthly on or before the 10th day of the following month, commencing on
or before July 10, 1975- Any such amounts paid by Lessee as rental as
provided in Paragraph 6 hereof or pursuant to Paragraph l6 hereof shall
be credited against the next unpaid installment coming due under and pur-
suant to the Purchase Agreement. Amounts actually received by United in
cash on account of rents hereunder shall be paid by United to Lessee in
payment of amounts payable by United to Lessee pursuant to the Car Re-
building Agreement, it being understood that United1s liability to make
payments under the Car Rebuilding Agreement is limited solely to amounts
received from Lessee as rental hereunder or as payment of the Payment
Balance (as defined in the Purchase Agreement).

R-2 In the event any Car is lost, stolen, destroyed, or damaged beyond
economic repair, Lessee shall, by notice, promptly and fully advise United
of such occurrence. In such event Lessee shall convey to Lessor by Bill
of Sale a car of the type and kind originally conveyed to Lessor pursuant
to the Sale Agreement dated December 31, 197̂ , between the parties, and
thereafter said Car shall be rebuilt pursuant to the Rebuilding Agreement
and said rebuilt Car, upon acceptance, shall thereafter.be covered by this
Lease and Purchase Agreement. Lessee shall be entitled to receive any
payments from handling railroad other than Lessee, or other third parties,
arising from the destruction or loss of any Car covered hereunder.

R-3 This Lease constitutes the Use Agreement with respect to the Cars
referred to in and contemplated by the Purchase Agreement, and is subject
to the terms, provisions and conditions therein contained. If anything
contained in this Lease is contrary to the terms and provisions of the
Purchase Agreement, the latter shall govern..


